INTHE CIRCUIT COURT OF THE 
‘NINTH JUDICIAL CIRCUIT IN AND 
FOR ORANGE COUNTY, FLORIDA 


AARON CARTER, 
Plaintif, 
“s 


LOUIS J, PEARLMAN and (Case No. 2008-CA.4293 


‘TRANSCONTINENTAL RECORDS, INC. 
and LOUIS J. PEARLMAN ENTERPRISES, 


INC, 
Defendants, FILED IN OFFICE 23 708 
Lepla canon, Ces, OG fy Goege On. FL 


5 —________ bf, 


AEFIDAYIT OF MICHAEL GAY IN SUPPORT OF DEFENDANTS’ MOTION TQ: 
‘STAY FLORIDA PROCEEDINGS 


Division: 32 


STATE OF FLORIDA 
‘COUNTY OF ORANGE 


Before me, personally appcared Michael Gay, who being duly sworn according to 

Jaw, deposes and says, a follows: 

1. Taman attorney at law, duly licensed to practice before the courts of the State of Florida. 
1 am a partner in the law firm of Foley & Lardner LLP, counsel for plaintiff Trans 
Continental Recon, ine, the plaintiff herein. I have pertonal knowledge of the facts 
contained herein. Lfcaled upon to testify, 1 could and would competently testify thereto, 

2, Tam aware of and have full lnowiedge of Trans Continental Records, Inc.'s (“Trans 
Continental") fling of 2 Complaint for Declaratory Relief with the California court on 
March 21, 2006. Trans Continental is seeking a court declaration that the Exclusive 


Recording Artist Agreemiont (‘Recording Agrecment”) between Trans Continental and 


ORLA sre8004 


e e 
‘Aaron Carter ("Cant"), which was judicially approved by Order ofthe California court 
‘om Aprit 20,2005, ia and ehall remain valid and binding against Carter. 
(On or about May 26, 2006, Trans Continental informed me that Aaron Carter had fled an 
Emergency Motion for Temporary or Preliminary Injunction and Incorporated 
‘Memorandum of Law ("Motion") as well as sx-count Complaint in the Business Court 
Division of the Circuit Court ofthe Ninth Judiciat Circuit in Orange County, Florida. 
Counsel for Cartet sent me a courtety copy of the Complaint and Motion on June 7, 
2006, and have reviewed them both. 
‘The Motion specifically asks for the Florida court to enjoin Trans Continental fom 
furthering the declaratory ation currently pending in the California court, The Motion 
‘lio ass the Florida court lo direct Trans Continental to dismiss the California our 
‘ending declaratory action altogether. 
Carter's Complaint seeks « Florida court declaration that the Recording Agreement is 


invalid, which directly challenges and refutes the California court's prior judicial 
‘approval ofthe Recording Agreement. 


‘Subsequent to recei 


18 2 copy of the Complaint and Motion, f verbally conferred with 
CCarter’s counsel regarding the Motion. In thase discussions, Carter's counsel asked me 


{0 consent to stay the California action pending in the California court 


Throvghost the weeks following our verbal conversation, Carter's counse] and 1 
cachanged writen email conespondence regarding the proper jurisdiction of this case. 
‘A tvs, comet, and complete copy ofall email mesages is contsned in the document 


attached hereto as Exhibit “A” 


10, 


ne 


12, 


13, 


nL 1800.1 


‘On June 21, 2006, I responded to Carter's request to consent to stay the California action. 
in a wrilen e-mail message to Carter's counsel, indicating that Trans Continental would 
‘not consent to a stay. Because the California coun judicially approved the disputed 
Recording Agreement end because the action in the California court was filed and served 


prior wo the action in Florida, } restated Trans Continental’s position that California is tue 


rope juiiction to dovide all issues ox questions that arse in thi cas. 
Inthe same e-mail message of June 21, 2006, 1 asked Carter's counsel to agree to stay the 
Florida proceedings until the California count has determined the issues regarding its 
judicial approval of the Recording Agreement. Such issues form the basis of Certer’s 
Florida proceedings 

Since Carter's counsel did not respond to my request, on Sune 22, 2006, 1 sent a follow- 
Up e-mail mossage asking Carter to advise me as to whether Carter agreed to stay the 
Florida action voluntaily. Carter's counsel was also notified that Trans Continental was. 
determining whether or not it would be necessary to fite fora emporary restraining order 
‘with the California court 

On June 23, 2006, Carter's counsel responded to my e-mail message asking me to 
stipulate that both Florida and California have jurisdiction over the current matter, but 
‘over separate issues within the overall case. 

On June 23, 2006, I responded to Carter's request t stipulate to dual jurisdiction by 
asking (or ¢ claiication, since { was unsure of mat Carter was proposing. In my 


don over the issue 


response, I asked if Carter agreed that the California court had juris 


of judicial approval. If Carter so agreed, then I atked whether Carter was suggesting to 


Carter would continue with the Florida case. 1 re-stated that the issue seems inherently 
intertwined such that it did not make sense to proceed on 3 dual tack. I proposed, once 
again, that Carter stay the Florida action 2nd noted that Certer could file a counterclaim 
‘with tye California court so that al issues could be decided atthe same time, 

14, Since my last e-mail correspondence to Certer’s counsel mentioned in paragraph 12 
above, I have not heart any response to my request 10 slay the Florida proceedings. 
Consequently, Trans Continental has decided to petition the California court to 
temporarily enjoin Carter Som pursuing his Florida proceedings. 

I declare under penalty of perjury under the laws of the Stete of Florida that the foregoing 


is true and correct. 


Executed thin Aay of Je, 2006 at Ovando Floids 


STATE OF FLORIDA 
‘COUNTY OF ORANGE 


Sep ed tcribed bere mets 12 tay of ae 2006, by Me A Gay 


‘wha is personally known lo me; oF 
Cl who has produced 2 idextification 


My Comenission Expires: 


‘Type Print or Stamp Name of Notary Public 


rasta 


Gay, Michas! e 


Clay Towrsend [CTownsendi@iorhepeopte.com) 
Friday, dune 23, 2006 14:16 AM 

Gay, Michael 

‘Vanessa Broeley; Ket Mtv 

Subject: RE: Aaron Carter Agreement 


lied your of, take look at para. 10(b). you coud offer to silat tate ony issue to be head in cal. is what your ema 
s2ys- "he loa of dal approval oniy- nals, the removal othe minor's sabi. you could tri supusate that our 
flaaclon proceeds on tne oifertseues that ate ict related 0 he approval of minors contract. think about Rand wl speak to my 
colleagues. 


Original Message—~ 
From: Gay, Michael [maito: MGay@toley com) 
Sent: Thursday, June 22, 2006 6:16 PM 

‘Tos Cy Townsend 

‘Cc: Nguyen, James D.; Chiappetta, Derren S. 
SSunject: FW: Aaron Carter Agreement 


Clay - Can you lt me know your position on this. We need to determine whether 8 TRO application in Califo is 


‘et Wadi, 2, 3006247 
oy Toment 

Rare Jar. 

eter Car Aaemere 


Clay - You had requested that} anew the Exctuive Recording Att Agreement (tw “Agreement and your pleadings 
‘nd roxpond fa your raquest Val wo consent o staying the Caltomia provoedings. Av | Rcated In aur conversallon, We 

‘belavo Pal the prope wrisccton i in Caforia where we previously fled our action. Upon review of your pleadings and 
the Agrwemont, remain eomeinced Wat urecksiont propa Caldera 


{in paragragh 22 of your Complalnt, you alage that the "Recording Agreement provides al Parparwph 134) that th 
Recording Agreement was entored Ino inno Sate cf Floize and thal a valy, interpretation and lege effet shall be 
(governed by the laws of ha Slate of Flora.” What you fal fo inctude isthe continuallon of that rentence, which states: 
“excopt that te aw ef the jureceton In which thls agreareat le approved pursuant 40 paragraph 18 below shal corel 
tha interprataton ofthis agrasmodi 28 ieee of jxScial appeoval ofthe agreart." As you acknowedge in Paragragh 
38 of your Gompla, the Super Cou ofthe Stato of Casforsa, County cf Los Angales, sxerctad lrediton over the 
‘Agraaivert and opproved k. Your Complait goes onto etlak fal Juccal approval and eal relief bated upon whal you 
tloge were problems wit the sil approval in Calforia. Such actions fal witin tho "excopt’ clause above ord is 
(haretore prope fr the Calornla court ater to mains is ju ecition in order Io delrming the “ieee of pica 
approval of We agreement.” 


Based on ne foragolng. please advise whether you wil agree to slay te proceedings i Florida uni such tne a8 the 
Californie Suporoe Court determines the saues regarding the judicial approval ofthe agreemen raised in your Complalt. 


Michal Gay 
Foley & Lardner LLP 

117 Orange Ave. 

Suite 1800 

P., Box 2193 

(Ovtando, FL 32802-2189 

(407) 244.3253 (croc cit) eee 


(407) 648-1743 fon) EXHIBIT A 
06/26/2006 


mgay@fcley.com 


‘The precoding email message msy be confidential or protected by the atfomey-client privilege. [tis not intended. 
for unasmistion (oor receipt by, xy uneuthrizeé persons. you have received this message in error, pleas (i) 
dot ead it, (i) reply tothe sender thet you ceived the cxage in error, an il) erase of destoy the 
tmesnage, Legal advice contained inthe proceding mesvage ve slely forthe benefit ofthe Foley &e Larner LLP 
ties) represented bythe Fizm in he parGzulr ator da isthe subject of Cus metsag, and may not be relied 
upon by anyother party. 


Internal Reveuc Service regulations require that octisin types of written advice include a disclaimer. To the 
‘extent the proceding message contains advice relating to a Federal tax issue, unless expressly stated otherwise the 
advice is not intended or written to be used, and it cannot be used by the recipient or any other taxpayer, for the 
pimpose of avoiding Federal tax penalties, znd was not written to support the promotion or marketing of eny 
‘wansaction of matter discussed herein. 


Gay, Michael 


oe oo 


Gay, Michael 
Friday, Jone 23, 2008 256 PM 
“Clay Townson 
‘Nauryes, James .; Chéappeta, Derren. 
‘Subject: RE: Aaron Carter Agrsamant 


Clay have bean and wll condnue to be unavailable by hone. Lem not sure exacily whet you sre requesting. Are you agreeing 
thal the California has jurseicten over te Ive of jucictal approval. I s0, re you suggesting slaying the Flonds case und those 
Issues oe resolved by na Calter casa, ten continuing wit Uw Fords case. Based on your compl, the issues seem 80 
Interoaned vith te Issues rasad in your case that | dom knew how they cous proceed on a dual ack. Thel «why | proposed 
slaying the Florida case. ‘Obviously, you would ba free to purtue a courlercaim in Calforia and have all issues decided at ihe 
‘Same ime. Please adviga thet soceptadle 


=--Otignal Message—- 
[roen: Giey Townsend [maito:CTownsend@toxtnepeople coe) 
‘Sent Friday, 2une 23, 206 11:16 AM 

To: Gay, Michael 

(Get Vanessa Briley; Ketih Strike 

‘Subject: RE: Aaron Carter Agreement 


‘tied your cal. take a took at para. 1{0). you cou fiero shpuiate thatthe onty isu fo be herd in cas wt your 
‘ema 38y6- "the agus of udical approva” only tha, the removal of he mine's dsablly. you could further stpultthat 
{ui acton proces on he crass ta re etree oe appro iner contact nk about and vl 

peak to my collegues. 


—Crignal Messagem—~ 

From: Gay, Michael (malto:}Gay@totey.com) 
‘Sent: Thursday, une 22, 2006 6:16 PH 

‘To: Cay Townsend 

(Ge: Nquyen, James D.; Chiappetta, Darren S. 
‘Subject: PW: Aaron Carte Agreement 


Clay - Can you let mo know your positon on thi. We need 10 determine whether 8 TRO spptcation in Colforni is 
eceeeery 


Cro emg — 
rom ap ea 

‘ent Woactay, 2102, 208947 mt 
oy Temsent 

(ce team Jame. 

‘Seeks bre Caer Agent 


(Giry- You nad raquesied thal | review the Exclusive Recording Afist Agreement the “Agreement? and your 
loadings and respond lo your request tha we consent to staying Ine Calforia proceedings, AS | deated In our 
‘cervertalians, wo boliova Thal he proper jutadicton isin Caltornia whero we previously fled our action. Upoe 
raview of your pleadings ne the Agreement, | remain convinced Wel jursdichon ic proper i Caffrria. 


ln paragtaph $2 of your Complaint, you logo Pa! the “Reconting Agreement provides at Paragraph 13{0) tat tha 
FRacording Agroemant was onto iio intro Sato of Frida ane thal fa valiy, terorwtabon ard logel effect ah 
ba governed by Uo ists o! the State of Fora” What you felt inhude isthe Corauiion of thal serence, which 
‘tales: “except ha ne law ofthe jursciton m wich fs agreement is approved purauert to paragraph 18 below 
‘hall coal the inferpretaion of es agreement as fo Ieuce of lucie approval of Se agreement” Aa you 
acknowledge in Paracyach 35 of yout Complain, the Superior Court of fe State of Calfornia, County of Los 
‘Angele, exercised ursdction over he Agreemenl and approved &. Your Complaint goes on to atack that dill 
‘approval and saola ret banad upon what you alege wore proberrs aah the judicial approval Calf, ‘Such 
‘2ctons fall win tne Yexoopt louse above and tls therefore propor forthe Caffornia Court eyslom to maintain AE 
[nectcton in ores fa determine he Tssu8e Cf jucicial approval of ve egreerset™ 


06'26/2006 


06/26/2006 


Based on tha foregoing, lease advice whathes you wal agree to fay the proceedings in Florida unl such time 25 
SES ters See Cot arg ae eteretog ei = ofthe agreement raced in your 


Complaint 


Metael Gay 

Foley & Lardner LLP 
{11 Orange Ave. 

‘Suite 1800 

P.O, Box 2103 

‘Grande, FL 32802-2198 
(407) 244-3253 (direct at) 
(407) $48-1743 thax) 
mgay@toloy.com 


‘The preceding email message may be confidential or protected by the atiomey-client privilege. It's not 
intended for transmission to, or receipt by, amy unauthorized persons. If you have received this message in 
error, please (i) do not read it, (ji) reply tothe sender that you received the message in error, and (il) erase 
cor destroy the message. Legal advice contained im the precoding message is solely forthe benefitof the 
Foley & Lardner LLP cliem(s) represented by the Firm in the particular matir that is the subject of is 
‘message, and may pot be relied upon by any other pasty. 


Internal Revenue Service regulations requir that certain types of written advice include a disclaimer, To 
‘the exteat the preceding message contains edvice relating lo a Pederal tx isoue, unless expressly slatod 
otherwise the advice is not intended or written to be used, and it cannot be used by the recipiont or any 
‘other taxpayer, for the purpose of avoiding Federal tax penalties, and was not written to support the 
‘Promotion or marketing of eny transaction or mater divested herein, 


Ciay Tounsend [CTowrsend@fortiepeaple.com] 
‘Wednesday, tune 14, 2006 250 PM 

Gay, Mcnael 

‘Re: Cantor peariman 


We should see 4f there is any of this we can agree on when you get tine in hopes of saving 
fine and effore. 


Seot from wy BlackBerry Wireless Hancneld 


original message 
Yrom: Gay, Michael] 
tor Clay Tomeend 
Sent; wed gun 3¢.24:44,32 2006 
Subjects ne: carter y peariaan 


ased on wnat 1 nave heard ton my folks, yes. I don't know all of the specifics or the 
‘but 2 promise you 1 will explain it to you Ln detail before we file our 

T'don*e want to gee into the epecifica because 1 honestly havent. reviewed any 

LE and don't want ro misstate, but T can tell you thet fron what T unaerseand, 

We feel good above the Jurisaiceion iesue. 


‘Original Mewuag. 
Prom Clay Townuend. (eailto Comendatorthapsople..com! 
Sent: Wednesday, June 14, 2006 2:18 TH 

‘To; Gay, michael 

Subject: Re: Carter v petrioan 


Are you all really gonna press the ca jurtadiction given the cheice of Jaw end forum 
Provinions in che recording agreement? 


Subject: RE! career v peariaan, 


Sure, but na time to do so now. Based upon early diveuesions with the client and the 
Folka doing the research, there is act going to be an agreenent to stop the California 

cane. We ave pretty confident on the Jurisdiction iscues. Aa to resolution of the entire 
Save, T always think talking ie 2 good ides. 7 would seed to get a feel for what you guys 
ave looking fae, I realise that we filed First in California, but that waa only in 
Tasponse to Carter's statenant that he vas canceling a11 contracte. I cen get pretty good 
Thet"that ne no longer wanee 4 contract with Tranecon, but what he ie willing to do to. get 
out of that contract, which wae ratified by a California court without objection, i¢ the 
rent ie 


Seat; Wednesaay, Jun= 1¢, 2006 2:03 BH 
Tos Gay, Michael 
Bibjects Ret Carter ¥ pearinan 


want to talk about this case at all? 


Sent troe ey BlackBerry Wireless Randbeld 


Gents Wea gun 14, 17/25,06 2006 
Subject: RE: carter v peariman 


x die clay, Thanks 


Original Nassage----- 
From: Chay Townsend’ (nailto:CTomsensetortnepecpie.con) 
Bent; Wednesday, June 14, 2006 1°79 7% 

Tor Gay. Micheeh 

Ce: Keith witnik; Vanessa Brasley 

Subject: carter © pearinan 


Hike, Did you get the coureesy copy of papere that were served? Alao a notice of hearing 
for july 6 


Sent from ay BlackBerry Wixeless Kandheld 


‘The preceding gmail message nay ve confidential or protected by the attorney-client 

‘ivilege, 1€ Se sot intended for traneniasion to. or racespt Dy, any unauthorized 

If you have received ehis seasage in error, please (1) do not read it, (il) 

Keply to the wenger chat you received the Peysage in ¢rror, ANG (313) crane oF destroy the 
Mesmage. Legal advice cootaineg in the preceding metoage ip solely for the Denefit of the 
Yoley & uardnes iy client (a) represented by the Pire in the particular eater that iv the 
foubject of thi message, and nay sot 

felied upon by any other party. 


Internal Revenue Service requiations require that certain types of weitten advice inclute 
imer, To the extent the preceding measage contains advice relating to a Federal 
‘caprensly stated othersiae the advice 40 Sot intended or written to be 

‘be uned by the Fecipient or any other taxpayer, for the purpove of 
if Pederal tax penelties, and vas not writken Fo muppore the pronation oF aaxket ing 
Of Any’ tranaaction or matter discusoed berein 


‘The preceding email message may de confidential or protected by the attorney-client 
privilage, it ia not intended for traneission to, or receipt by, any unauthorized 
Paraone, Tf yoo have received chia mensage in error, plese (1) do not read ity (ii) 
Feply to the serdar that you receives the sessage sm error, and (ii) erase of destroy the 
patcage, Legal advice containeg ia the preceding message 1a oolely (or the benefit of the 
Poley 4 Lardner WLP client (s} reprasented by the Firm in the particular matter that ia the 
aubject of this message, ard May Zot 

be felled upon by any other party. 


Interna) Revenue Service requintions require that certain typos of written advice include 
f dlgclainer, ‘To the extent the precediag aresage containe sevice relating to » Federal 

ie. uhleaa expreasly states othervise the advice is not intended or written to De 
used, and it cannot be used by the recipient or any other taxpayer, for the purpose of 
Bvolding Pederal tac penslties, and vas not written to support the promction or marketing 
oF any Eransaction or natter discussed herein. 


‘the preceding ensil message may be costideatiel or protected by the attorney-client 
privilege. If {a not intended for trangeission to, or receipt by, any unauthorized 
Persons. If you have recelved thie message sn ertor. plesse (4! do not reed it, 34) 
Feply to the sender that you received the message in ercor, and (1:3) evase or destroy the 
wetoage. Sagal advice contained im the receding scesage is aclely for the henefit of the 


” Foley € Lardner LLP clientisl rep: sea by the Fire ia the 
Aubject of Ente message, and may noF be relied upon by any oF 


icular matter that in the 
party. 


Inteznel Revenue Service regulations require thar certain types of written advice include 


42 digclaimer. To the extent the preceding eessage coutains suvice relating tos Federal 
Tax iaque, ules expressly stated seaervise tae agvice is not intended ay written ta Be 
Used, and it cannot be used by the recipient or any other taxpayer, for the puzpose of 
Avolding Pederal tax pensitien, and vas nor veittes to support the promotion oF marketing 
‘Sf any Cransaction oc satter discussed herein. 


